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From the concept of controlling shareholders and the requirement of 
fiduciary duty, this article makes a legal research on the fiduciary duty of 
controlling shareholders in both Anglo-American and Civil law countries. By 
analyzing the current situation of Chinese corporation system, the writer think 
that it is necessitate introducing the controlling shareholders’ fiduciary duty 
into Chinese company law. There are four part in this article: 
The first part makes an analysis of the controlling shareholders and their 
fiduciary duty. Firstly define controlling shareholders from the aspects of 
quality and quantity and distinguish them from other relative conceptions. 
Then conclude why and how to introduce fiduciary duty of controlling 
shareholders into corporation law; 
    The second part focuses on the manifestation of how controlling 
shareholders violate their fiduciary and the related law regulations. Except for 
abusing their voting power, controlling shareholders may infringe upon 
company and other shareholders’ interests in many ways. Western countries 
have taken some steps to regulate controlling shareholders’ behaviors from 
that way, and hold that controlling shareholders should be responsible for the 
loss of company and other shareholders. 
    The third part explores the history and development of the fiduciary duty. 
It originates from the theory of trust, and has been set in judicatory practice for 
nearly 100 years in USA. While in England it depends on the restriction on the 
controlling shareholders’ behavior. In civil law countries, legislation replaces 
early theory and principles to regulate the action of controlling shareholders. 
    The last part concludes that it is necessary to establish this duty in our 
company law. It will be an operative and efficient way to protect the interest of 
company and minority shareholders. 
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